M NUTES OF REGULAR MEETI NG
I LLINO S GAM NG BOARD
FEBRUARY 16, 1994

CH CAGO, ILLINO S

A Regul ar Meeting of the Illinois Gaming Board was held on February 16,
1994. The neeting was held in the Lincoln Roomof the Bismark Hotel, 171 West
Randol ph Street, Chicago, Illinois. The Regular Meeting was called pursuant to
previ ous Board action and notice was duly and tinely given to each Board Menber
and the public in conformty with the Illinois Qoen Meetings Act, 5 ILCS 120.

The followi ng Board Menbers were present: J. Thomas Johnson, Chair man;
and Menmbers WIlliam B. Browder and Robert F. Vickrey. Menber Gayl S. Pyatt was
present via conference tel ephone. Menber J. WIIliam Roberts was absent due to a
scheduling conflict. Additionally, Interim Adm nistrator Joseph F. Mc Quaid and
Chi ef Legal Counsel Donna B. More; the nedia and general public were in
att endance.

The neeting was called to order by Chairnan Johnson at 10: 13 A M

The Chairnman first acknow edged the presence of Director Raynond Wagner
I11inois Department of Revenue.

The first order of business concerned the approval of mnutes.

M. Vickrey noved the minutes of January 18, 1994 be approved as
submtted. M. Browder seconded the notion. The Chairman called for the yeas
and nays.

The notion was approved unani nously by voice vote.

The next order of business concerned a clarification of the mnutes of
Decenber 2, 1993. Chairman Johnson stated that a question of Board intent had
arisen with respect to the approval of Pratt Managenent Limted as a supplier
The Chairnman clarified that the approval of the supplier's license also included
the corporate re-structuring sought by the applicant. There being no objection
the Chairman ordered the clarification be added to the m nutes of February 16,
1994,

The next order of business concerned the Adm nistrator's Report. The
Chair recogni zed Interim Adm nistrator M Quaid.

M. M Quaid reported that 91% of cruises schedul ed for January, 1994 were
cancel ed due to weather conditions. He also reported that with respect to
noni tori ng underage patrons seeking entry to casinos, a total of 1,253,000
patrons had attended schedul ed cruises. O that total, approxinmtely 1,500
(0.11% persons were turned away because |ack of identification or
identification that indicated the person was under the age of 21

The next item of business concerned an update from El gin R verboat
Resorts.

M. David Bel ding appeared on behal f of the applicant along with Ms. Penny
Jackson and M. Greg Solonmon. M. Belding told the Board that construction of a
shi pyard al ongsi de the Fox River was on-going and that the ship builder had
commenced | aying of the vessel hull. He reported that rel ocation of existing
power lines was in process and woul d be conpleted by March, 1994. M. Bel ding



reported that dredging pernmts were expected fromthe Arny Corps of Engineers in
the near future. Ms. Jackson reported that some initial hiring would occur in
March, 1994. M. Belding stated that operations were expected to comence in

m d- Novenber, 1994, one nonth |ater than previously reported.

The next order of business concerned reports fromowner |icensees. The
Chairman first recognized Alton Ganmi ng Conpany.

M. J. Thomas Long appeared on behalf of the Iicensee. He requested Board
approval for the licensee to seek a $50 nmillion loan for interimfinancing. He
stated the loan would be retired later in 1994 from proceeds received froma
$150-200 million bond offering which would al so be used to finance additiona
projects. He requested the bond offering be placed on the March, 1994 agenda
for Board action. He noted that the | oan would be secured by Alton Gani ng
Conpany. The Chairman noted the Board had received an analysis from Duff and
Phel ps on the proposal and noted that debt to equity ratios would renain above
1:1.

M. Vickrey noved that the refinancing plan as subnitted to the Board by
Argosy Gani ng Conpany, which provides that all borrowing will be secured by the
assets of Argosy Gami ng Conpany and guaranteed by Alton Gam ng Conpany, be
approved. M. Browder seconded the notion. The Chairnman called for discussion

Ms. Pyatt asked whether it was the intent of the licensee to retire the
| oan prior to Septenber, 1994. M. Long responded that with Board approval of a
I ong termrefinancing proposal in March, the | oan would be retired | ong before
Sept enber, 1994.

The Chairman called for the yeas and nays.
The notion was approved unani nously by voice vote.
The next request of Argosy Conpany concerned approval of new games.

M. M Quaid reported that staff reviewed the requested ganes, "Cari bbean
Stud Poker" and "Twenty-one Super Bucks". He recomended approval

M. Vickrey noved that the ganes "Cari bbean Stud Poker" and "Twenty-one
Super Bucks" be approved. M. Browder seconded the notion. The Chairnan called
for the yeas and nays.

The notion was approved unani nously by voice vote.

M. Long next requested the Board's determ nati on of whether newy
appoi nted or elected nenbers of a licensee's Board of Directors could assune
their position prior to subnitting a Personal Disclosure Form1 or after
subm ssion but prior to action by the Ganing Board. Joseph WAl sh, an attorney
fromWnston & Strawn appeared on behal f of Argosy Gani ng Conpany. M chael
Fi caro, representing nultiple licensees and Tinothy WInott, representing
Harrah's Illinois Corporation, also appeared. The wi tnesses urged the Board to
adopt a policy allow ng persons to begin service upon subni ssion of a Persona
Di scl osure Form 1. Chief Counsel Mre, on behalf of staff, recommended t hat
persons be allowed to serve pending investigation of submtted Persona
Di scl osure Form 1 applications. She also presented policy considerations
concerning parent entities that are publicly traded corporations. Menber
Browder asked what woul d happen if the Board deternined that a nenber of a Board
of Directors was deened to be unsuitable for licensing. The Chairman responded,



and the w tnesses concurred, that the owner's |license would be in jeopardy
unl ess the licensee renmoved that person fromthe Board of Directors. It was
noted that the unsuitable person could be renoved for cause under nost state
statutes. M. Ficaro requested tine to subnmt further analysis to staff.

M. Vickrey noved that the Illinois Ganming Board not require a Form1
application be approved prior to a nenber of a Board of Directors in a publicly
traded conpany being elected to the Board of Directors of that publicly traded
conpany. M. Browder seconded the notion.

The notion was w thdrawn, wi thout objection. Staff was directed to draft
a notion to better reflect the discussion and issues presented.

The Chairnan next recogni zed Par-a-di ce Gam ng Cor poration.

M. Thomas Moore, attorney, appeared on behalf of the licensee. He
requested approval of the Board for Par-a-dice to purchase the 2.08% ownership
stock of investor Arnold MIlan. M. Mdore stated that the purchase of stock
woul d be in the formof a treasury stock purchase.

M. Vickrey noved that the purchase of ownership interest, in the form of
treasury stock, fromArnold MIlan by Par-a-dice Gam ng Corporation be approved.
M. Browder seconded the notion. The Chairman called for the yeas and nays.

The notion was approved unani nously by voice vote.

M. Moore next requested approval for Par-a-dice Ganing Corporation to
sell Par-a-dice Riverboat Casino to Argosy Gam ng Corporation for use by
M ssouri Gani ng Conpany, a subsidiary of Argosy. It was noted that staff had
rai sed a nunber of questions concerning the request. The Chairnan deferred the
matter, w thout objection.

The Chairman next recogni zed Jo Daviess Riverboat Joint Venture, (JDRV).

M. David Filken, attorney, appeared on behalf of the licensee. He
requested | eave of the Board to withdraw a supplier's license application for
Leonard Ring. Chairman Johnson noted that since the January, 1994 neeting, when
the Board first heard the request for approval of the application, M. Ri ng had
died, but that the licensee had already conpleted the transfer of an asset to
M. Ring in Decenber, 1992 without Board approval. M. Filken concurred that
the transfer of land to M. Ring had occurred. M. Ring had then granted an
easenent to JDRV pendi ng Board approval of a supplier's application allowi ng M.
Ring to | ease the property to JDRV. It was noted that the easenent agreenent
contai ned an autonmatic reversion of the property to JDRV in Septenber, 1993, but
M. Filken acknow edged that, in fact, the land had not reverted back to JDRV.
The Chairnman stated that the question before the Board was whether a |icensee
was aut horized to transfer mmjor assets w thout approval. The Chairnan
instructed staff to review Rul e 3000.230 and propose any amendnents necessary to
clarify the di sposing of assets by a licensee. The Chairnan recogni zed Reverend
Tom Grey of Galena. Rev. Gey charged that JDRV entered into the sale of

an ®yy aa Ke-@. . ER @ 'perty. He subnitted a recent Internal
Revenue Service document, dated February 1, 1994, that purportedly showed that
JDRV was entitled to a tax wite-off on the transaction. The matter was
deferred, w thout objection.

The Chairnman next recogni zed Rock |sland Boat works.



M. Jack Desatnick, Chief Financial Oficer, and Mchael Ficaro, attorney,
appeared on behal f of the licensee along with officials of Boatman's Bank of
Rock Island, Illinois. M. Desatnick requested approval of a refinancing plan
previously submtted. The request involved the borrowing of $12 million from
Boat man's Bank. The proceeds of the loan would retire $3.5 nmillion of debt of
Rock Island Boatworks and $8.75 million would be used for |oans to other

entities owned by D. James Jumer. It was noted that the first nortgage on

Casi no Rock Island would total $12 nmillion. The Chairman stated that he was
concerned about approving the refinancing licensees in a manner that did not
directly aid Illinois riverboat |icensees. Menber Vickrey stated that the Board

shoul d approve the request due to M. Jumer's reputation as a businessnan in the
state.

M. Vickrey noved the requested refinancing for Rock |sland Boatworks be
approved, as submitted. M. Browder seconded the notion. The Chairnman called

for the yeas and nays by oral roll call. The Menbers responded to wt:
MR. BROWDER " AYE'
MS. PYATT " NAY'
MR. VI CKREY " AYE
MR. CHAI RVAN " NAY'

The notion fail ed.

M. Ficaro requested | eave of the Board for reconsideration of the request
at the March, 1994 regul ar neeting. There being no objection, |eave was
grant ed.

The Chairnan next recogni zed Enpress River Casino Corporation

M. Kevin Larson, President, and M. Allen Rich, attorney, appeared on
behal f of the licensee. M. Larson requested approval of a financing proposal

The Chairman asked a number of questions detailing the proposal. The licensee
proposed to enter into $150 nmillion of debt which included a distribution of $50
mllion to the sharehol ders of Enpress River Casino Corporation. It was noted

that the renmai nder of the funds would be used in a proposed project located in
Hamond, | ndiana. The Chairman expressed concern that the proposal replaced
total cash equity of the licensee with $150 million in debt and that he believed
that equity of Illinois assets should not be solely used to create equity in out
of state projects. M. Larson stated that the entity owning the proposed
Hanmmond proj ect had nade a $4 mllion equity contribution but that he was unsure
of the total equity that would be contributed. He also stated that it was
expected that applications for a license in Hanmond, |ndiana would be revi ewed
inlate Fall of 1994. M. Rich told the Board that the financing would be
repaid in eight years and woul d be guaranteed by both the Illinois and | ndi ana
entities, which were S-Corporations.

M. Vickrey referenced the report received from Duff & Phel ps concerning
t he proposal and urged the Board to adhere to the conclusions of the report.

The Chairnman recogni zed Reverend Tom Grey of Galena, Illinois. Rev. Gey
urged the Board not to approve the proposal because the licensee was sinply
nmovi ng cl oser to existing custoners and was renoving cash fromlllinois to

expand ganbling in other states.



M. Vickrey noved that the financing proposal submtted by Enpress River
Casi no Corporation be approved. M. Browder seconded the notion. The Chairman
called for discussion.

Chai rman Johnson urged the Board not to approve the notion pending further
di scussion by staff and Enpress officials. He asked M. Larson if deferring the
matter was objectionable. M. Larson responded that the proposal had been
originally submtted to staff in Cctober, 1993 and that timng of taking the
offer to market was of the essence.

M. Vickrey stated that in recognition that there would be a |license
operating in Indiana and that he believed it inportant that an Illinois business
entity hold the license.

M. Vickrey requested consideration of the notion be postponed until after
further discussion in C osed Session

Wth | eave of the body, consideration was postponed.

The second request of Enpress River Casino Corporation to nerge the assets
of River Casino Corporation into Enpress River Casino Corporation was deferred.

The Chai rman next recogni zed Des Pl ai nes Devel opnent Limted Partnership.

M. Tinmothy WInmott, General Manager, and M. George Kovac, attorney,
appeared on behalf of the |licensee. M. Kovac requested approval of a
refinanci ng proposal. M. Kovac noted that no borrowi ng woul d occur under the
proposal. The proposal would increase capital contributions of the partners,
Harrah's Illinois Corporation and John Q Hamobnds. M. Vickrey questioned
whet her Harrah's Illinois had been paying the bills of M. Hammonds. M. Kovac
stated that obligations had already been incurred that were paid by Harrah's in
anticipation of M. Hammonds securing a loan to contribute his portion

M. Browder noved that the proposed additional financing plan submtted by
Des Pl ai nes Devel opment Limted Partnership be approved. M. Vickrey seconded
the notion. The Chairman called for the yeas and nays.

The notion was approved unani nously by voice vote.
The Chairnman next recogni zed Casi no Queen, |ncorporated.

M. John Janicik, attorney, appeared on behalf of the licensee. M.
Janici k reviewed a previous Board appearance wherein a question had been raised
regardi ng Ternminal Railroad and whether the | easing of real property by Term na
Rail road to Casino Queen, Inc. required Termnal Railroad to secure a Supplier's
License. M. Janicik told the Board that based upon research conducted,

Term nal Railroad should not be required to obtain a supplier's |icense because
Term nal Railroad does not provide gam ng equi pment or supplies. He noted that
Terminal Railroad |eased | and to Casi no Queen, Incorporated so that Casino Queen
could gain access to their docksite and that the docksite itself was not owned
by Terminal Railroad. On behalf of staff, M. M Quaid stated that the land in
guestion could be considered as the docksite of Casino Queen and coul d therefor
require that Terminal Railroad secure a supplier's license. M. M Qaid
recomended, however, the Board consider application of Rule 3000.260 and wai ve
the requirenents for a license.



M. Vickrey noved that pursuant to Rule 3000.260, the Board waive the
supplier's license requirement for Terminal Railroad. M. Browder seconded the
nmotion. The Chairnman called for discussion

M. Vickrey noted that the I and on which the docksite for Casino Queen
I ncorporated was | ocated was regul ated by other state and federal agencies and
that the waiver was in the best interests of the public and the gam ng industry.

The Chairman called for the yeas and nays.
The notion was approved unani nously by voice vote.
The Chairman next recogni zed Hol | ywood Casi no Corporation

M. Richard Knight, Chief Operating Oficer, appeared on behalf of the
licensee. He told the Board that during the nonth of January and through
February 15, 1994, no cruises had occurred due to ice. Dredging and power |ine
rel ocati on was proceedi ng as schedul ed. Hollywod was consi dering construction
of a larger vessel to replace one of the existing vessels. M. Knight discussed
the inplenentation of a twenty-four hour cruise schedul e and requested
consideration of the revised cruise schedule at the March, 1994 regul ar neeting.

M. Vickrey asked questions concerning ancillary econom ¢ devel opnent in
Aurora, Illinois. M. Knight told the Board that a new restaurant and bar had
opened with two additional restaurants scheduled to open in the near future.

M. Vickrey requested the staff to invite local officials to attend future
Board neetings to update the Board on the inpact of riverboat ganmbling in the
conmuni ty.

The next order of business concerned Supplier's License applications.

M. David Filken requested | eave of the Board to withdraw the supplier's
Iicense application of Leonard M Ring. W t hout objection, |eave was granted.

M. Vickrey noved that the application for a supplier's license received
from Progressive Ganes, Inc. be approved. M. Browder seconded the nmotion. The
Chairman called for discussion. WIlIliamJ. Kunkle, Jr., attorney, appeared on
behal f of the applicant to respond to questions. The Chairman called for the
yeas and nays.

The notion was approved unani nously by voice vote.

M. Vickrey noved the supplier's license of Green Duck, Inc. be renewed.
M. Browder seconded the notion. It was noted that the renewal included
approval for acquisition of an unnaned conpany. The Chairman called for the
yeas and nays.

The notion was approved unani nously by voice vote.

The Chi ef Counsel sought recognition to informthe Board that in granting
| eave to withdraw an application for a supplier's license a record vote of the
Board was required. The Chairman deferred the vote granting | eave to Leonard M
Ring to withdraw his application



M. Browder noved that pursuant to the Open Meetings Act, 5 ILCS 100,
Section 120/2 (g), (h) and (k) that the Board retire to C osed Session to
consider the follow ng subject matters:

Reports concerning applicants for occupational i censes
Recommendati ons of the Administrative Law Judge

I nvestigatory Matters

Confidential Financial Information of Licensees

Personnel Matters.

gr®ONE

M. Vickrey seconded the notion. The Chairman called for the yeas and
nays.

The notion was unani nously approved by voice vote and the Board retired to
Cl osed Session at 12:48 P. M

The I1linois Gaming Board reconvened in Open Session at 4:10 P. M
Chai rman Johnson and Menbers Browder and Vickrey were in attendance; Menber
Pyatt was in attendance via tel ephone.

The first order of business concerned consideration of a notion previously
made by M. Vickrey to approve the financing proposal subnitted by Enpress River
Casino Corporation. The Chairnman recognized M. Kevin Larson

M. Larson offered an alternative proposal that would create a debt
of fering of $150 and of the originally proposed $50 nmillion for sharehol der
di stribution, those amounts would be distributed fromtine to tine, only to the
extent that such distributions would not reduce the stockholder's equity
interest below $25 million. M. Larson noted that the $25 nillion was twice the
original equity investnent of the stockholders. It was noted that financial
advi sors had strongly reconmended that the financing structure be noved fromthe
offering entity to the Illinois entity because of avail abl e resources.

M. Vickrey offered a substitute notion to approve the anended financing
proposal submitted by Enpress River Casino Corporation. M. Browder seconded
the notion. The Chairman called for the yeas and nays.

The notion was approved 3-1 by voice vote.

M. Vickrey noved that the request of Enpress River Casino to nerge River
Casino Corporation into Enpress River Casino Corporation be approved. M.
Browder seconded the notion. The Chairman called di scussion

The Chairnman stated he fully supported the notion because it added assets
to a licensee.

The Chairman called for the yeas and nays.
The notion was approved unani nously by voice vote.

Wth | eave of the body, the next order of business concerned
reconsi deration of previous Board action. The Chairnman recognized Ms. Pyatt.

Ms. Pyatt, having voted on the prevailing side, noved to reconsider the
vote by which the request for refinancing of Rock Island Boatworks, Inc. failed.
M. Browder seconded the notion. The Chairman called for the yeas and nays.



The notion was approved unani nously by voice vote and the notion was
reconsi der ed.

On the notion, the Chairman called for the yeas and nays to approve the
refi nanci ng proposal subnmitted by Rock Island Boatworks, Inc.

The notion was approved 3-1.
The next order of business concerned occupational |icensing.

M. Vickrey noved the applications for Occupational Licenses, Level 1 be
approved for the follow ng individuals:

James Carter

Rodney Vens

Deni se | nman- Schaffer
Harry Rugger ol

Donal d Wen

Dougl as Patteson

oukwbE

M. Browder seconded the notion. The Chairman called for the yeas and
nays.

The notion was approved unani nously by voice vote.

M. Vickrey noved that the Board adopt the staff report and
recomendations with respect to applications received for COccupational Licenses,
Levels 2 & 3 and that the applications be approved. It was noted the notion
i ncluded 153 |l evel 2 applications and 292 |evel 3 applications. M. Browder
seconded the notion. The Chairman called for the yeas and nays.

The notion was approved unani nously by voice vote.

M. Vickrey noved that the Board adopt the staff report and
recomendations with respect to applications received for Qccupational Licenses,
Levels 2 & 3 and that the applications be denied. It was noted the notion
included 2 level 2 and 12 level 3 applications. M. Browder seconded the
motion. The Chairnman called for the yeas and nays.

The notion was approved unani nously by voice vote.

The next order of business concerned Administrative Law Judge
reconmendati ons.

M. Vickrey noved that the request for |eave of the Board received from
Robert Elnore to reapply for occupational |icensing within one year of denial be
approved. M. Browder seconded the notion. The Chairnan called for the yeas
and nays.

The notion was approved unani nously by voice vote.

M. Vickrey noved that the request for |eave of the Board received from
David Pennell to reapply for occupational |icensing within one year of denial be
denied. M. Browder seconded the notion. The Chairman called for the yeas and
nays.

The notion was approved unani nously by voice vote.



M. Vickrey noved that the request for |eave of the Board received from
Davi d Cohen to withdraw his request for adm nistrative hearing and to reapply
for occupational licensing within one year of denial be approved. M. Browder
seconded the notion. The Chairman called for the yeas and nays.

The notion was approved unani nously by voice vote.

M. Vickrey noved that the request for |eave of the Board received from
Ni cholas Basile to withdraw his request for adm nistrative hearing be denied.
M. Browder seconded the notion. The Chairman called for the yeas and nays.

The notion was approved unani nously by voice vote.

The next order of business concerned a report on the C osed Session. The
Chairman stated that the Board had received reports fromstaff regardi ng pendi ng
i nvestigations.

The next order of business concerned Boards of Directors. M. Vickrey
offered the following notion in witing:

"M. Chairman, | nove that:

1. Al'l menbers of the Boards of Directors of an entity with a finding
of prelimnary suitability or holder of an owner's |icense nust subnmt Persona
Di scl osure Form 1 and be approved by the Illinois Gam ng Board and that the
I[1linois Ganing Board requires all menbers of Boards of Directors of publicly
traded parent corporations of an entity with a finding of prelimnary
suitability or of the holder of an owner's license subnit Personal Disclosure

Form 1 and be approved by the Illinois Gam ng Board; and,
2. Not wi t hst andi ng t he di scl osure and approval requirements of the
I1linois Riverboat Ganbling Act, and Illinois Gami ng Board Rules for investors,

all persons covered in nunber one nay begin actively serving on the Boards of
Directors prior to the filing of the Personal Disclosure Form1 and the approva
of the Illinois Gam ng Board. All Personal Disclosure Form1l nust be submitted
within thirty (30) days of election to the Board."

M. Browder seconded the notion. The Chairman called for the yeas and
nays.

The notion was approved unani nously by voice vote.
The next order of business concerned A d Busi ness

The Chairnman stated that the search for an Administrator for the Gani ng
Board was conti nui ng.

The Chairnman next reviewed a proposed change in the structure of Board
nmeetings. Under the proposal, which had been first discussed at the January,
1994 regul ar neeting, the Board would convene at its regularly scheduled tine
and retire inmediately to C osed Session returning to Open Session in the
aft ernoon. The Chairman expl ained that such a structure would be a conveni ence
to the public who wished to attend Board neetings. The Chairnan noted that no
conmment s had been received and that Board nenbers had generally been supportive
and that no objections had been raised. The Chairman announced that beginning



with the March, 1994 regular neeting that the Board woul d observe that neeting
structure.

M. Browder noved that the request for |eave received on behalf of Leonard
Ring to withdraw his application for a supplier's |icense be approved. M.

Vi ckrey seconded the motion. The Chairman called for the yeas and nays.

The notion was approved unani nously by voice vote.

There being no further business to cone before the Board, M. Browder
noved the Board stand adjourned. M. Vickrey seconded the notion. The Chairnman
called for the yeas and nays.

The notion was approved unani nously by voice vote and the Board adj ourned
at 4:59 P.M

Respectful ly submtted,

Janmes A. Nel son
Secretary of the Board






